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Attention: Secretary i JUL 16 1990 ~17 10 PM
Dear Secretary: | )
! {TERSTATE COMMERCE COMIISSION

Enclosed herewith for filing and recording pursuant to
49 U.S.C. § 11303 are one original and one copy of the following
"secondary documents" (as defined in the Commissions Rules for

the Recordation of Documents). ‘

(1) Lease Supplement No. 2 Re« Pullman Leasing Trust
No. 88-1 dated as of July 15, 1989 betwden Wilmington Trust
Company and Pullman Leasing Company. This Supplement amends the
Equipment Lease Agreement dated as &4f December 15, 1988 which was

recorded with the Interstate Compérce Commission on December 30,
and previously supple-

1988 and given Recordation No. 6126,
mented by that certain Leazg/SG;plement No. 1 dated December 30,
1988 which was recorded witf the Interstate Cefimerce Commission
on December 30, 1988 anqquVen Recordation No. 1 6126-A;

(2). Security Agreement - Trust Deed Supplement No. 2
"Re: Pullman Leasing Trust No. 88-1 da¥ed as of July 15, 1989
between Wilmington Trust Company and/The Connecticut Bank and
Trust Company, National Associatiop’/ This Supplément amends the
Security Agreement - Trust Deed d€ted as of December 15, 1988
which was recorded with the Intefstate Commerce Commission on
December 30, 1988 and given Redordation No. 1 6126-B, and previ-
ously supplemented by that certain Security Agreement - Trust
Deed Supplement No. 1 dated’/December 30, 1988 which was recorded
with the Interstate CommerCe Commission on December 30, 1988 and

given Recordation No. 1 6126-C;
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(3) Lease Supplement No. 2 Re: Pullmdn Leasing Trust
No. 88-2 dated as of July 15, 1989 between WiLﬁingtOn Trust
Company and Pullman Leasing Company. This SGpplement amends the
Equipment Lease Agreement dated as of Degember 15, 1988 which was
recorded with the Interstate Commerce Cefimission on December 30,
1988 and given Recordation No. 1 612;//ind previously supple-
mented by that certain Lease Supplgy nt No. 1 dated December 30,
1988, which was recorded with the ¥nterstate Commerce Commission
on December 30, 1988 and given EL ordation No. 6127-A;

(4) éecurity Agreement - Trust Deed Supplement No. 2

Re: Pullman Leasing Trust No. 88-2 dated as 6f July 15, 1989
between Wilmington Trust Company and The Co necticut Bank and
Trust Company, National Association. Thij Supplement amends the
Security Agreement - Trust Deed dated of December 15, 1988
which was recorded with the Interstatg’ Commerce Commission on
December 30, 1988 and given Recorda{don No. - 6127-B, and previ-
ously supplemented by that certaig/churity Agreement - Trust
Deed Supplement No. 1 dated Deceg er 30, 1988 which was recorded
with the Interstate Commerce C?y ission on December 30, 1988 and
given Recordation No. 1 6127-C4

(5) Lease Supplement No. 2 Re: Pullman Leasing Trust
No. 88-3 dated as of July 15, 1989 between Wilmington Trust
Company and Pullman Leasing Company. This Supplement amends the
Equipment Lease Agreement dated as of December 15, 1988 which was
recorded with the Interstate Commerce Commission on December 30,/6'2854>
1988 and given' Recordation No. 1 6128, and previously supple-
mented by that certain Lease Supplement No. 1 dated December 30,
1988, which was recorded with the Interstate Commerce Commission
on December 30, 1988 and given Recordation No. 1 6128-A;

(6) Security Agreement - Trust Deed Supplement No. 2 —
Re: Pullman Leasing Trust No. 88-3 dated as of July 15, 19893 éfaig‘t:
between Wilmington Trust Company and The Connecticut Bank and | '
Trust Company, National Association. This Supplement amends the

‘Security Agreement - Trust Deed dated as of December 15, 1988

which was recorded with the Interstate Commerce Commission on
December 30, 1988 and given Recordation No. 1 6128-B, and previ-
ously amended by that certain Security Agreement - Trust Deed
Supplement No. 1 dated December 30, 1988 which was recorded with
the Interstate Commerce Commission on December 30, 1988 and given
Recordation No. 1 6128-C; '

(7) Lease Supplement No. 2 Re: Pullman Leasing Trust

' No. 88-4 dated as of July 15, 1989 betWeen Wilmington Trust

Company and Pullman Leasing Company&’ This Supplement amends the
Equipment Lease Agreement dated as of December 15, 1988 which was
recorded with the Interstate Comfierce Commission on December 30,
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1988 and given Recordation No. 1 6129, and preyibusly supple-
mented by that certain Lease Supplement No. dated December 30,
1988, which was recorded with the Intersta Commerce Commission
on December 30, 1988 and given Recordati No. 1 6129-A; and

(8) Security Agreement - Txust Deed Supplement No. 2

Re: Pullman Leasing Trust No. 88-4 fMated as of July 15, 1989
between Wilmington Trust Company afd The Connecticut Bank and
Trust Company, National Associatj6n. This Supplement amends the
Security Agreement - Trust Dee%/ﬁated as of December 15, 1988
which was recorded with the Inferstate Commerce Commission on
December 30, 1988 and given cordation No. 1 6129-B, and previ-
ously supplemented by that ertain Security Agreement - Trust
Deed Supplement No. 1 dated December 30, 1988 which was recorded
with the Interstate Commefce Commission on December 20, 1988 and
given Recordation No. 1 4129-C.

Each of the foregoing documents are secondary docu-
ments. These documents should be filed sequentially under the
recordation number of the respective primary documents to which
they relate. Enclosed is a check for $120.00 in payment of the
applicable recording fees.

After recording, please return a stamped copy of the
enclosed documents to Wiley S. Adams, Esg., Sidley & Austin, One
First National Plaza, Chicago, Illinois 60603.

For your records, the names and addresses of the
parties to the several documents are as follows:

Pullman Leasing Company

c/o Itel Rail Corporation

55 Francisco Street

San Francisco, California 94133
Attn: Mr. Robert C. Kiehnle

Wilmington Trust Company
Rodney Square North
Wilmington, Delaware 19890
Attn: Ms. Carolyn Daniels

The Connecticut Bank and Trust
Company, National Association
One Constitution Plaza
Hartford, Connecticut 06115
Attn: Mr. Fred W. Kawam !
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If you have any questions concerning the foregoing,
please call me at 312/853-2060. ’

Very truly yours,

WSA/rdr

Enclosures

WSA89892.WP
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SECURITY AGREEMENT-TRUST DEED SUPPLEMENT NO. 2

Re: Pullman Leasing Trust No. 88-3

THIS SECURITY AGREEMENT-TRUST DEED SUPPLEMENT NO. 2
dated as of July 15, 1989 ("Supplement") is entered into between
Wilmington Trust Company, a Delaware banking corporation, not
individually but solely in its capacity as trustee (the '"Owner-
Trustee") under the Trust Agreement dated as of December 15, 1988
between the Owner-Trustee and Wells Fargo Leasing Corporatlon, a
California corporation, establishing Pullman Leasing Trust No.
88-3, and The Connecticut Bank and Trust Company, National
Association, a national banking association (the "Security
Trustee"). Capitalized terms used in this Supplement shall have
the meanings a551gned to such terms in Annex I to the "Security
Agreement" (as defined below).

WITNESSET H:

WHEREAS, the Owner-Trustee and the Security Trustee are
parties to that certain Security Agreement-Trust Deed dated as of
December 15, 1988 which was recorded with the Interstate Commerce
Commission on December 30, 1988 and given Recordation No. 1 6128-
B, as supplemented by that certain Security ?jreement-Trust Deed
Supplement No. 1 dated December 30, 1988 whi: : was recorded with
the Interstate Commerce Commission on December 30, 1988 and given
Recordation No. 1 6128-C (the "Security Agreement),

WHEREAS, Schedule 1 to the Security Agreement was
prepared on the assumption that the delivery date of the Equip-
ment and the funding of the proceeds of the Notes would be
December 28, 1988, the actual .delivery date of the Equipment and
funding of the proceeds of the Notes was December 30, 1988;

WHEREAS, contrary to the delivery date assumption used
in preparing Schedule 1 to the Security Agreement, the Notes are
correctly dated December 30, 1988 and contemplate that interest
accrues on the principal balance thereunder as of December 30,
1988; . -

WHEREAS, Section 10.1l(e) of the Security Agreement
provides, among other things, that without the Noteholder'’'s
consent the Owner-Trustee and the Security Trustee may from time
to time and at any time, subject to the restrictions of the
Security Agreement, enter into a supplement to the Security
Agreement to;cure any ambiguity or cure, correct or supplement
any defect or lnCOﬂSlStent provisions of the Security Agreement;
and




_ WHEREAS, the Owner-Trustee and the Security Trustee
have agreed to amend and supplement the Security Agreement to
correct Schedule 1 thereto pursuant to and in accordance with
Section 10.1(e) of the Security Agreement and on the terms and
conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises set
forth above, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the
Owner-Trustee and the Security Trustee hereby agree as follows:

Section 1. Incorporation of Premises. The premises
set forth above are incorporated into this Supplement by this
reference thereto and are made a part hereof.

Section 2. Supplement to the Security Agreement.
Effective as of July 15, 1989, subject to the fulfillment of the
conditions precedent set forth in Section 3 below, Schedule 1
attached to the Security Agreement is hereby superseded, in its
entirety, by Schedule 1 attached hereto and made a part of this

Supplement.

_ Section 3. Conditions Precedent. This Supplement
shall become effective as of July 15, 1989, upon the fulfillment
of the following conditions precedent: Sidley & Austin’s receipt
of thirty-one original counterparts of this Supplement, executed
by the Owner-Trustee (signed by any Vice President or Financial
Services Officer of the Owner-Trustee) and the Security Trustee.

Section 4. Representation and Warranty. The Owner-
Trustee hereby represents and warrants that this Supplement
constitutes a legal, valid and binding obligation of the Owner-
Trustee, enforceable against the Owner-Trustee in accordance with
its terms.

Section 5. Reference to and Effect on the Security
Agreement.

(a) Upon the effectiveness of this Supplement, each refer-
ence in the Security Agreement to "this Agreement",
"hereunder'", "hereof", "herein", or words of like
import shall mean and be a reference to the Security
Agreement, as amended and supplemented hereby, and each
reference to the Security Agreement in any other
document, instrument or agreement executed and/or
delivered in connection with the Security Agreement
shall mean and be a reference to the Security Agree-
ment, as amended and supplemented hereby.

(b) Except as specifically amended and supplemented above
the Security Agreement and all other documents, instru-
ments and agreements executed and/or delivered in



connection therewith shall remain in full force and effect and
are hereby ratified and confirmed.

(c) The execution, delivery and effectiveness of this
Supplement shall not operate as a waiver of any right,
power or remedy of the Security Trustee under the
Security Agreement, nor constitute a waiver of any
provision of the Security Agreement, except as specifi-
cally set forth herein.

Section 6. Execution in Counterparts. This Supplement
may be executed in any number of counterparts and by different
parties hereto in separate counterparts, each of which when so
executed and delivered shall be deemed to be an original and all
of which taken together shall constitute but one and the same
instrument.

Section 7. Governing Law. This Supplement shall be
governed by and construed in accordance with the internal laws
and decisions (as opposed to conflicts of law provisions) of the
State of Illinois.

Section 8. Section Titles. The section titles con-
tained in this Supplement are and shall be without substance,
meaning or content of any kind whatsoever and are not a part of
the agreement between the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this
Supplement to be duly executed and delivered as of the date first
above written.

WILMINGTON TRUST COMPANY,
not in its individual capacity

but solely as trustee under
Pullman Leasing Trust No. 88-3

? T ——-‘::__‘—/
By: _y —etv——C—=—
Title: \/(?

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Security Trustee

By:
Title:




IN WITNESS WHEREOF, the parties hereto have caused this
Supplement to be duly executed and delivered as of the date first
above written.

WILMINGTON TRUST COMPANY,
not in its individual capacity
but solely as trustee under
Pullman Leasing Trust No. 88-3

By:

Title:

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Security Trustee

,3\
€4
By: K\\
T T

TS
2509

Title:

[ et



STATE OF DELAWARE )
SS:

COUNTY OF NEW CASTLE )

On this /4/4 day of July, 1989 before me personally
appeared N it O ﬁ.(.CUk , to me personally known, who
being duly sworn, says that he is a I AL L 2.
of WILMINGTON TRUST COMPANY, that said instrument was signed and
sealed on July /Y, 1989 on behalf of said corporation by author-
ity of its Board of Directors, and he acknowledges that the
execution of the foregoing instrument was the free act and deed
of said corporation.

2£“ﬂb4ﬂ&;ﬂ:<A;U&1xx;Li

Notary Public

[NOTARIAL SEAL]



STATE OF CONNECTICUT )

COUNTY OF HARTFORD )

on this 7>’ day of July, 1989, before me personally
appeared MARY 1 eF Sroga , to me personally known, who
being by me duly sworn, says that he is a__ dssistant Tice Presicent

of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSOCIATION,
that said instrument was signed and sealed on July ¢, 1989 on
behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

27 R ///

el RVAIZ

Notary Public

N

My Commission Expires:

HANSY T AOSKING
NOTARY PUSBLIC

[NOTARIAL SEAL] wy SOMMURION EXPIRES AMCH 31, 1392



30-Dec-88
15-Jun-89
15-Dec-89
15-Jun-90
15-Dec-90
15-Jun-91
15-Dec-91
15-Jun-92
15-Dec-92
15-Jun-93
15-Dec-93
15-Jun-94
15-Dec-94
15-Jun-9S§
15-Dec-95
15-Jun-96
15-Dec-96
15-Jun-~97
15-Dec-97
15-Jun-98
15-Dec-98
15-Jun-99

(Pullman Leasing

AMORTIZATION SCHEDULE

Loan Interest Rate:
Principal

Takedown Repayment Interest

100.0000002 0.0000002 0.0000002
0.0000002 0.0000002 4,8812502
0.0000002 0.0000002 5.3250002
0.0000002 1.0856512 5.3250002
0.0000002 0.0000002 5.2671892
0.000000Z2 6.2820552 5.2671892
0.0000002 0.0000002 4.9326702
0.0000002 6.9510942 4.932670Z%
0.000000Z2 0.0000002 4.5625247
0.000000Z2 7.6913852 4.5625242
0.0000002 0.0000002 4.1529582
0.0000002 8.5105182 4,1529582
0.0000002 0.0000002 3.6997731
0.0000002 11.3880662 3.6997732
0.0000002 0.0000002 3.0933582
0.0000002 10.2904992 3.09313582
0.0000002 0.0000002 2.5453892
0.0000002 15.4622262 2.5453897
0.0000002 0.0000002 1.722025%
0.0000002 17.1089532 1.7220252
0.0000002 0.0000002 0.810974Z
0.0000002 15.2295542 0.8109742

100.0000002 100.0000002 77.1049662

Trust No. 88-3)
Schedule 1

10.6352

Debt
Service
0.0000002
4.8812502
5.3250002
6.4106512
5.2671892
11.56926442
4.9326702
11.8837632
4.5625242
12.2539092
4.1529582
12.6634752
3.6997732
15.0878392
3.0933582
13.3838577
2.5453892
18.0076152
1.7220252
18.8309782
0.8109742
16.0405272

177.1049662

(to Security Agreement - Trust Deed)

Balance

_—m----

100.0000002
100.0000002
100.0000002

98.91436497
98.9143497
92.6322942
92.6322942
85.6812002
85.6812002
77.9898152
77.9898152
69.4792982
69.4792987
58.0912312
58.0912312
47.8007332
47.8007332
32.3385062
32.3385062
15.2295542
15.2295542

0.0000002



